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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  ^RM^  ION  FROM  AN^ 
™J^NT  THAT  ™ANSFERS  ^  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
^SS^SSS^  ""^   YOUR  SOCIAL  SECURITY  NUMBER  oS  SS 


Producers  SS  (4-S9)  —Paid Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE 


Electronically  Recorded 

PAID  UP  OIL  AND  GAS  LEASE^!!!?P!!^ 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  is  made  this  16ft  day  of  DECEMBER,  201 0,  by  and  between  HI-LO  CORPORATION  A  TEXAS  CORPORATION 
la^hereS^^^ 

T^fW  rfrt0^?'^^  LESS'  BE'NG  BLOCKiLOTAIR,  OUT  OF  THE  EASTRJDGE  SUBDIVISION  AN  ADDITION 
TO  THE  CITY  OF  HALTOM  CITY,  BEING  MORE  PARTICULARLY  DESCRIBED  BY  METES  AND  BOUNDS  IN  THAT  CERTAIN 
PLAT  RECORDED  IN  CABINET  B,  SLIDE  3576  OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY,  TEXAS. 

S^T*  °f  I^w^f  °f  TEXAS'  C°ntainin9  9r°SS  aCTeS'  m°rG  °r  ,eSS  an*  interests  therei"  which  "-essor  may  hereafter  acquire  by  reversion 

°r  °,he™isf  •  for       Puf  °T  *  exploring  for,  developing,  producing  and  marketing  oil  and  gas.  along  with  all  hydrocarbon  and  non  hydrocarbon  sutoes 
Sa.tVdr^h^     *^  .J?"0^  i 3«>Physioal/seismic  operations).  The  term  "gas"  as  used  herein  included  helium,  carbon  dioxide  and  0^00^^^^  S 
hT'     afdd'tl0n  t0  the ^^^ribed  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  o  tend  ™w  o rherSS 
T^Jl  ,whlch  aLe  cont'9u°«s  «  adjacent  to  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  blS  Sor  agrls  to 

Z^ln,^  h7UeSt  V  ad,drt,°nai  °r  s"PP'emental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  pumos^  deteSna 
the  amount  of  any  shut-.n  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less  determining 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  THREE  YEARS  (3)  years  from  the  date  hereof  and  for  as  lonq 

—  SinLnedln  pTSons  hereof3"  ^  qU—-        **  1~ 1  °r  *™  ^  ^  *—  "  ^  * 

3.  Royalties  on  oil.  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  TWENTY  FIVE  PERCENT  (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at 
SSiiSJ^  J",  -  ^ rS  r  at  thfu0if  Purchasers  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
wellhead  market  price  then  prevailing  m  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is such  a  prevailing 
pnce)  for  production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  TWENTY  FIVE 
PE£CB!?  9$>%? Proceeds  reaSzei  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes 
^thJLT^h'^TS  7  ^f66  d,el,Ven'"?u'  Pr°cessi"9  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to 
Ed  ^^1?5LfS2S?!L^5l^,"  (??^i![,B  V,^Bllh0,^  "»«Prti»  paid  fiorpvoduclian  of  Mbr  quality  in  the  <ame  field  <or  ir  there  no  »»h  price  then  prewaiEng  in 
££™ *"  1, 1  Whlh  thG"t 15  SUCh  3  Preva,l,n9  Pnce>  Pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the 

tr^^T  ™™ces  «ts  purchases  hereunden  and  (c)  if  at  tr«  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  ^ 
SL?rh  S5if ffS.hlf  ^  ?roduc,n9  °t or  9f  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation, 
but  such  well  or  wells  are  either  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying 
S  I«l!rJJenPUrP0?  ?■  mainta'mn9  tt'sj^s e.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by  Lessee 
then  Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated 
Ir^'JZ  Z  f°re  *e  S^  ■  Sa'  ?V  penod  3 -d  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or 
production  there  from  .s  not  bang  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  eased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or 
production.  Lessees  fariure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor's  address  above  or  its  successors 
which  shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency  or  by 
Z  T  ?r}y^!r  atI  S  Payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
at  the  last  address  known  to  Lessee  shall  constitute  proper  payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 
to  accept  payment  hereunder.  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 
payments.  '  0 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production  If  at 
the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling  reworking  or  any  other 
°t>V^  reaf  "3bly  ™ted  t0  obtain  or  restore  Production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  long  thereafter  as 
there  is  p^ucbon  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder 
Lessee  shall  dr.H  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  anv 
additional  wells  except  as  expressly  provided  herein.  ' 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests  as  to  any  or  ail 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  SO  acres  plus  a  maximum  acreage  tolerance  of  10%  and  for  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose 
of  the  foregoing,  the  terms  "oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescribed,  oil  well  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100  000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
equipment;  and  the  term  honzontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  facilities  or  equivalent  testing 
equipment;  and  the  term  "honzontal  completion"  means  an  oil  well  in  which  the  honzontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
component  thereof.  In  exercising  its  pooling  rights  hereunder.  Lessee  shall  tile  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  ail  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production  drilling  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision  To  the  extent  any  portion  of  the 
leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record 
a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 

3.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone  and  the 
nghts  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns  No  change  in  Lessor's 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
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«Sl  th?£f  T  ^  ?  fer.Producton  or  failure  of  purchasers  or  earners  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
S2£  TZ  ^i  Tin  tTmte  fb6CaUSe  °f  SU°h  Preven,ion  or  dela^  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  fte  terrn^S 
Lessee  s^l  not  be  hable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so^WBirted.S^or^pET" 

■  ~  3*  3t  LeSS°r.;  d^u9  tht  Pnmaty  term  of  this  ,ease-  a  bona  fide        which  Lessor  is  willing  to  accept  from  any  party  offering  to  purcSe  from 

eXionSkTS  ZV  \    °l ^  sub^ance(f.covered  by  ,hiS  ,eaSG  and  C°Verin9  a"  °r  3  P0rtion  of  the  ,and  desc^d  herei".  «W  theCe  b3ng XeXe  u£n 
~?hl S '  hJ  ret,yi?rees  °"ot^  Lessee ">  wrting  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror  me  price  offeVed 
™?,hl^ h  f  ^  and  condrfons  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  righT and^pTon  fo 

purchase  the  lease  or  part  thereof  or  mterest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer 

wriJ  ?°  "T  ?  Tf  bJ  LeKfr  With  reSpeCt  to  any  breach  or  default  Lessee  ^reunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
SStTSi^f  ^ 9  *f  Th.  °^f'  aHVhen  °nly  *  LeSSee  fails  t0  remedV  «»  breach  or  defe^  within  such  period,  in  thfevent  the  matter  is  SfgateTInd 
w  ,«  J  *  2  d^erm.mat.l0n  ,hat  3  breach  or  defeult  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable 
trme  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so.  ■e^onaoie 

mJ™J?LTJ;  samfhronsid,rratrion  ref ited  above;  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore 
SuatTn  nn  rtZr  ,1,     rT  h     f  *    Premisef «*  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  aS 

^hf S.  T* fT  ^  I  °UInd  3nd,  ?hlch  are  "0t  mtended  to  develop  the  leased  Premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or 
other  benefit.  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease 

™ rt™Le:T  ^S^™".13  and  a9rees  J1  defend  «te  conveyed  to  Lessee,  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes 
mortgages  or  liens  easting,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  partv  to 
whom  payment  is  made,  and,  m  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder  In  threvent 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without' interest  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 
opt- 1  ciuons  - 

1 7.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments  in  the  form  of  rental  bonus  and  royalty,  are  market  sensitive  and  mav 
vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and 
that  Lessor  entered  into  this  lease  without  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions  Lessor 
acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on 
future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate 
with  any  other  lessors/oil  and  gas  owners.  " 

SEE  EXHIBIT  "A"  ATTACHED  HERETO  AND  BY  REFERENCE  MADE  A  PART  THEREOF. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 
Hi-L  o .C*H"prrn»ti  on 

Signature:  


Printed  Name:  John  D.  Harvlson.  as  President  of   Printed  Name: 

Hi-Lo  Corporation  


CORPORATE  ACKNOWLEDGMENT 

STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the 
Corporation  a  Texas  corporation,  on  behalf  of  said  corporation. 


day  of  _ 


ANGIE  NIX 

(?\  Notary  Public,  State  of  Texas 
.\J     My  Commission  Expires 

^iiW  J^e  1 2(  201 2  

"tin,,** 


Notary  Public,  State  of  Te&s 
Notary's  name  (printed):  ' 
Notary's  commission  expires: 


2010,  by  John  D.  Harvison.  President  of  Hi-Lo 
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ADDENDUM 

Attached  to  and  made  a  part  of  that  certain  Oil,  Gas  and  Mineral  Lease  dated  the  16to  day  of 
December,  2010  by  and  between  Hi-Lo  Corporation  as  Lessor  and  Chesapeake  Exploration, 
L.L.C.,  as  Lessee. 

1.  It  is  agreed  and  understood  that  the  provisions  of  this  Addendum  shall  supersede  any  portion 
of  the  printed  form  of  the  Oil,  Gas  and  Mineral  Lease  to  which  it  is  attached. 

2.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  surface  rights  are  being  granted 
under  this  lease,  and  Lessee  hereby  shall  not  have  any  rights  to  use  the  surface  of  the  leased 
premises.  Accordingly,  Lessee  shall  not  (i)  conduct  any  surface  operations  whatsoever  upon  the 
leased  premises,  (ii)  place  any  personal  property,  fixtures  or  equipment  upon  the  leased  premises 
including  pipelines,  or  (iii)  enter  upon  the  leased  premises  for  any  reason  or  for  any  amount  of 
time.   Notwithstanding  the  foregoing,  this  waiver  of  surface  use  shall  not  be  construed  as  a 
waiver  of  the  rights  of  Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease 
and  Lessee  shall  have  the  right  to  exploit,  explore  for,  develop  and  produce  oil,  gas  and  other 
covered  minerals  under  this  lease  from  wells  from  surface  locations  off  the  leased  premises, 
including,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes  under  the 
surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  rights 
associated  with  instruments  other  than  this  lease.  Lessee  is  hereby  granted  permission  to  acquire 
seismic  data  over  the  leased  premises,  but  Lessee  shall  not  have  any  surface  rights  whatsoever. 

3.  It  is  agreed  between  the  Lessor  and  Lessee  that,  notwithstanding  any  language  herein  to  the 
contrary,  all  oil,  gas  or  other  proceeds  accruing  to  the  Lessor  under  this  lease  or  by  state  law  shall 
be  without  deduction  for  the  cost  of  producing,  gathering,  storing,  separating,  treating, 
dehydrating,  compressing,  processing,  transporting,  and  marketing  the  oil,  gas  and  other  products 
produced  hereunder  to  transform  the  product  into  marketable  form;  however,  any  such  costs 
incurred  on  an  unaffiliated  interstate  or  intrastate  gas  pipeline  which  result  in  enhancing  the 
value  of  the  marketable  oil,  gas  or  other  products  to  receive  a  better  price  may  be  deducted  from 
Lessor's  share  of  production  so  long  as  they  are  based  on  Lessee's  actual  cost  of  such 
enhancements.  An  unaffiliated  party  shall  be  defined  as  a  party  in  which  neither  Lessee,  nor  any 
of  its  subsidiaries,  affiliates  or  officers  own  direct  or  indirect  interest  in  excess  of  ten  percent 
(10%). 

4.  Notwithstanding  anything  contained  herein  to  the  contrary,  it  is  expressly  agreed  and 
understood  that,  in  the  event  that  Lessee  elects  to  pool  or  unitize  and  unitizes  any  of  the  leased 
premises,  then  all  the  leased  premises  will  be  included  in  such  pool  or  unit. 

5.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas.  The  term  "oil 
and  gas"  means  oil,  gas,  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent 
elements  produced  through  a  well  bore. 

6.  Lessee  agrees  to  indemnify  and  hold  Lessor  harmless  from  any  and  all  liability,  damages, 
reasonable  attorney's  fees,  expenses,  causes  of  action,  suits,  claims  or  judgments  of  any  kind  or 
character  for  injury  to  persons  or  property  caused  by  Lessee's  operations  on  the  subject  land. 

7.  It  is  expressly  agreed  and  understood  that  at  the  end  of  the  primary  term  herein  or  the 
expiration  of  the  operations,  additional  drilling,  reworking  and  continuous  development 
provisions  of  this  Lease,  whichever  is  later,  this  Lease  shall  terminate  as  to  all  depths  one 
hundred  (100)  feet  below  the  stratigraphic  equivalent  of  the  base  of  the  deepest  producing 
formation  (or  formation  capable  of  producing  in  paying  quantities)  of  any  well  located  upon  the 
lease  premises  or  on  lands  pooled  therewith. 

8.  Notwithstanding  Section  15  of  the  Oil,  Gas  and  Mineral  .Lease  to  which  this  Addendum  is 
attached,  Lessor  hereby  warrants  and  agrees  to  defend  the  title  to  the  Leased  Premises,  but  only 
as  against  the  lawful  claims  and  demands  of  all  parties  claiming  by,  through  and  under  Lessor, 
but  not  otherwise. 

9.  Lessee  shall  not  assign,  cede,  sublease,  or  otherwise  transfer  this  lease,  in  whole  or  in  part, 
nor  any  interest  therein,  in  whole  or  in  part,  nor  enter  into  any  other  agreement  whereby  any 
party  other  than  Lessee  acquires  any  interest  in  the  leased  premises  without  the  written  consent 
of  Lessor  being  first  obtained  which  shall  not  be  unreasonably  withheld;  however,  any 
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assignment  of  this  Lease  in  terms  of  working  interests  to  partners  (including  Total  E&P  USA, 
Inc.),  officers,  directors,  and  subsidiaries  of  Chesapeake  Exploration,  L.L.C.  may  be  made 
without  such  consent  so  long  as  the  aggregate  working  interest  in  this  Lease  conveyed  by  all 
assignments  does  not  exceed  a  fifty-one  percent  (51%)  working  interest  and  only  if  Lessee 
remains  operator  of  record.  Any  such  assignment  of  this  lease  in  whole  or  in  part  shall  not 
release  the  original  named  Lessee  herein  from  any  damages,  liabilities  or  obligations  attributable 
to,  resulting  or  arising  from,  or  incurred  in  connection  with,  any  actions  or  inactions  of  Lessee 
prior  to  the  effective  date  of  such  assignment.  And  all  assignments  by  Lessee  must  require  the 
assignee  to  assume  all  of  Lessee's  obligations  under  this  lease. 


Lessor(s) 


Hi-LO  CORPORATION 


